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Amendments to the Claims; 

Please amend claims 2-9 and 11 - 1 9 as shown in the listing of the claims. 
Please cancel claim 1 without prejudice. 

This listing of the claims will replace all prior listing of the claims in this application. 

Listing of the Claims; 

1. (Canceled). 

2. (Currently Amended) The compound of claim [4-] 19, wherein 

L' is a bond, substituted or unsubstituted C1-C20 alkylene, or substituted or unsubstituted 
2 to 20 membered heteroalkylene; 

unsubstitut e d 2 to 20 m e mb e r e d h e teroalkylene, or substitut e d or unsubstitut e d 3 to 8 
m e mber e d h e t e rocyoloollcylono; and 

R^, R^, and R" are each independently hydrogen, substituted or unsubstituted C1-C20 
alkyl, substituted or unsubstituted 2 to 20 membered heteroalkyl, substituted or 
unsubstituted C3-C8 cycloalkyl, substituted or unsubstituted 3 to 8 membered 
heterocycloalkyl, substituted or unsubstituted aryl, or substituted or unsubstituted 

heteroaryl. 

3. (Currently Amended) The compound of claim [1] 19, wherein 

L' is a bond, unsubstituted Ci-Cio alkylene, or unsubstituted 2 to 10 membered 
heteroalkylene; 

h e t e roallcyl e n e , or imsubstitut e d 3 to 8 m e mb e r e d h e terooyoloalkylene; and 
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R^, R^ and R"* are each independently hydrogen, substituted or unsubstituted Ci-Cio alkyi, 
substituted or unsubstituted 2 to 10 membered heteroalkyl, substituted or unsubstituted 
Cs-Cg cycloalkylj substituted or unsubstituted 3 to 8 membered heterocycloalkyl, 
substituted or unsubstituted aryl, or substituted or unsubstituted heteroaryl. 

4. (Currently Amended) The compound of claim [i] 19, wherein 

is a bond, substituted or unsubstituted Ci-Gio alkylene, or substituted or unsubstituted 

2 to 10 membered heteroalkylene[t] 

fe ^is ind e pendently a bond, oubatitutod or unsubotitutod C^ -Gi Q alkyl e n e , substituted or 
unoubstitutod 2 to 10 member e d heteroolkylono, or subotitutod or unoubotitutod 3 to 8 
m e mb e red hot e rooycloallcylene . 

5. (Currently Amended) The compound of claim [i] 19, wherein R' has formulai 



is Q bond, unsubstituted C4 .-G4 0 ollcylono, unsubotitutod 2 to 10 momberod 
het e roolkyl e n e , or unsubstitut e d 3 to 8 m e mb e r e d h e t e rooyoloalltylono; 

R^ is R^'-substituted or unsubstituted C1-C15 alkyl, R^'-substituted or unsubstituted 2 to 10 
membered heteroalkyl, R^'-substituted or unsubstituted Cs-Cg cycloalkyl, R^' -substituted 
or unsubstituted 3 to 8 membered heterocycloalkyl, R^' -substituted or unsubstituted aiyl, 
or R^' -substituted or unsubstituted heteroaryl, wherein: 

R^' is a halogen, -OH, -SH, -NH2, -CF3, -B(0H)2, -C(0)NHOH, unsubstituted Ci-C,o 
alkyl, unsubstituted 2 to 10 membered heteroalkyl, unsubstituted Ga-Cg cycloalkyl. 



(1). 




o 



wherein: 
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unsubstituted 3 to 8 membered heterocycloalkyl, unsubstituted aryl, unsubstituted 
heteroaiyl, or -OR^^ wherein: 

R^^ is unsubstituted C3-C10 alkyl, unsubstituted 2 to 10 membered heteroalkyl, 
unsubstituted Cs-Cg cycloalkyl, unsubstituted 3 to 8 membered heterocycloalkyl, 
unsubstituted aryl, unsubstituted heteroaryl, or -(CH2)qB(OH)2, wherein q is an integer 
fix)m 1 to 5. 

6. (Currently Amended) The compound of claiin [4-] 19, wherein R' has *e formula: 



whereini 

fc ^ is a bond, or unsubstitut e d 3 to 8 m e mb e r e d h e t e rooyoloolkylono; 

R^ is R^'-substituted or unsubstituted C1-C15 alkyl, or R^'-substituted or unsubstituted aryl, 



R^' is halogen, -OH, -SH, -NH2, -CF3, -B(0H)2, -C(0)NHOH, unsubstituted Ci-C,o alkyl, 
unsubstituted 2 to 10 membered heteroalkyl, unsubstituted Cs-Cg cycloalkyl, 
unsubstituted 3 to 8 membered heterocycloalkyl, unsubstituted aryl, unsubstituted 
heteroaryl, or -OR^"^, whereini 

R^^ is unsubstituted Ci-Cio alkyl, or unsubstituted 2 to 10 membered heteroalkyl. 
7. (Currently Amended) The compound of claim 6, wherein 
is a bond or piperozinylono; 
R^ is unsubstituted C1-C15 alkyl, or R^'-substituted or unsubstituted atyl, whereini 



(1). 




o 



whereini 
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R^' is halogen, -C(0)NHOH, unsubstituted Ci-Cio alkyl, unsubstituted 2 to 10 membered 
heteroalkyl, or -OR^, whereini 

R^ is unsubstituted Ci-Cio alkyl, or unsubstituted 2 to 10 membered heteroalkyl. 
8, (Currently Amended) The compound of claim [4-] 19, wherein R' has #ie formula! 



0 




wherein; 

R'' is unsubstituted Ci-Cio alkyl, unsubstituted 2 to 10 membered heteroalkyl, unsubstituted 
Ca-Cg cycloalkyl, unsubstituted 3 to 8 membered heterocycloalkyl, unsubstituted aryl, or 
unsubstituted heteroaryl; 

R^ is R^ '-substituted or unsubstituted Ci-Cio alkyl, R^' -substituted or unsubstituted 2 to 10 
membered heteroalkyl, R -substituted or unsubstituted Cs-Cg cycloalkyl, R^' -substituted 
or unsubstituted 3 to 8 membered heterocycloalkyl, R^' -substituted or unsubstituted aryl, 
or R^' -substituted or unsubstituted heteroaryl, wherein^ 

R^' is halogen, -OH, -SH, -NH2, -CF3, -B(0H)2, -C(0)NHOH, unsubstituted Ci-Cio alkyl, 
unsubstituted 2 to 10 membered heteroalkyl, unsubstituted Cs-Cg cycloalkyl, 
unsubstituted 3 to 8 membered heterocycloalkyl, unsubstituted aryl, unsubstituted 
heteroaryl, or -OR^^, wherein; 

R^^ is unsubstituted Ci-Cio alkyl, unsubstituted 2 to 10 membered heteroalkyl, 
unsubstituted C3-C8 cycloalkyl, unsubstituted 3 to 8 membered heterocycloalkyl, 
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unsubstituted aryl, unsubstituted heteroaryl, or -(CH2)roB(OH)2, wherein m is an integer 
from 1 to 5. 

9. (Currently Amended) The compound of claim [1] 19, wherein R' has fee formula: 



wherein: 

R'* is unsubstituted Ci-Cio alkyl; 
R^ is R^'-substituted aryl, whaeini 

R^' is a halogen, -C(0)NHOH, unsubstituted Ci-Cio alkyl, unsubstituted 2 to 10 
membered heteroalkyl, or -OR^^, whereini 

R^^ is an unsubstituted Ci-Cio alkyl, unsubstituted 2 to 10 membered heteroalkyl, or - 
(CH2)mB(OH)2, wherein m is 1 to 5. 

10. (Canceled). 

1 1 . (Currently Amended) The compound of claim [-t] 19, wherein R' is paia to -L'-B(0H)2. 

1 2. (Currently Amended) The compound of claim [+] 19, wherein X is -C=. 

1 3 . (Currently Amended) The compound of claim [+] 19, wherein L' is a bond or methylene. 



o 



(1). 




or(2). 
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1 4. (Withdrawn/Currently Amended) A method of treating a tumor or cancer in a patient in 
need thereo f, the method comprising the step of administering to said patient an effective 
amount of a compound having the Formula: 






B- 



5 U 



X ^io Oor N-; 



fer * is a bond, oubstitutod or unaubstitutod allcyk 
h e t e roalkyl e ne; and 



substituted or unsubistitutod 



has the formula: 




o 



o 




n 
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X^ is N CR"* 




h^yb^r^^^-esidi ^ or e indopondcntly a bond, oubotitutod or unsubstitutod allcylono, 
substituted or unsubstitut e d h e teroalkylene, or substitut e d or unoubstitutod 
h e t e rooyoloolkyleno; and 

R^T^^r^idjl' ^ QTO indopondontly hydrogen, substituted or unsubstitutod ollcyl, oubotitutod 



wherein if X is C-, is a bond, is unsubstituted allcylono, R* is (1), and R^ 4s^afa- 



h e t e rooryl of claim 19 . 

1 5. (Withdrawn/Currently Amended) The method of claim 14 , wherein smd tumor is 
selected from the group consisting of breast, cervical, stomach, colon, bladder, rectal, 
liver, pancreatic, lung, cervix uteri, corpus uteri, ovary, prostate, testis, renal, brain/ens, 
head, neck, throat, anal and oral cancers, eye or ocular cancer, skin melanoma, Ewing's 
Sarcoma, Kaposi's Sarcoma, basal cell carcinoma and squamous cell carcinoma, small 
cell lung cancer, mouth/pharynx, esophageal, larynx, kidney and Ijmiphoma, acute 
lymphocytic leukemia, and acute myelogenous leukemia. 

1 6. (Withdrawn/Currently Amended) A method of inhibiting MDM2 expression in a 
mmrmial, the method comprising the step of administering an amoxmt of a compound of 
claim 19 effective to inhibit said expressio n, said compound having th e Formula: 
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or unsub s tituted h e t e roallcyl, substitut e d or unsubstitut e d cyoloalkyl, substitut e d 
unsubstitut e d h e terooyoloalkyl, substituted or unsubstitut e d aryl, or substitut e d o 





unsub s titut e d oiyl or substituted or unsubstitut e d 
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X ^io Oor N-; 

fc ^ is a bond, substitut e d or unsubstitut e d ollcyl e n e , or s ubstitut e d or unsubstitut e d 
h e t e roalkyl e ne; and 





niaOorl; 

X^is N (R^ or CH (R^ • 
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h^jij^ji'^y€mA-y ^ ar e ind e p e nd e ntly a bond, substitut e d or unsubstitut e d allcyl e ne, 
s ubstitut e d or unsubstitut e d h e t e roalkylen e , or substitut e d or unsubstitut e d 
h e t e rocycloallcyl e n e ; and 

9?r^ ^, and R"^ ar e ind e p e nd e ntly hydrogen, substituted or unsubstitut e d alkyl, substitut e d 
or unsubstitutod hotoroollcyl, substitutod or unsubstituted oyoloolkyl, substituted or 
unsubstitut e d h e t e rocycloalkyl, s ubstitut e d or unsubstitut e d oryl, or substitut e d or 
unsubstitut e d h e t e roaiyl, 

whoroin if X is C- is a bond, is umsubstitutod allcylono, R* is (1), and R* is pam to 
B(0H)2, th e n R^ is not sub s tituted or unsubstitut e d oryl or substitut e d or unsubstitut e d 

1 7. (Currently Amended) The compound of claim [4-] 19, wherein R' has fee formula: 



o 




has formulae: 
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(HO)2B- 




wherein R' is halogen, alkyl, heteroalkyl, alkoxy, heteroalkoxy, or hydroxamic acid. 
19. (Currently Amended) A compound having formula: 




wherein 



X' isC=or-N=; 
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L' is a bond, substituted or unsubstituted alkylene, or substituted or unsubstituted 
heteroalkylene; 

R' has Hie formula: 




wherein 

n is 0 or 1 ; 

is or -€H^V =CH:; and 

R^, R^, and R'* are each independentiy hydrogen, substituted or unsubstituted alkyl, 
isubstituted or unsubstituted heteroalkyl, substituted or unsubstituted cycloalkyl, 
substituted or unsubstituted heterocycloalkyl, substituted or unsubstituted aryl, or 
substituted or unsubstituted heteroaryl. 
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